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To the Honorable Commissioner of Patents and Trademarks: Please record the attached orlglnal decuments or copy thereof.

1. Name of conveying party(ies): 2. Name and address of raceiving party{ies)
Name:Congress Financial Corporation
Footwear Acquisition, Inc. Internal
Address:
Individual(s [k Association i
= ®) ] . . Strest Address:1133 Avenue of the Americas
L% General Partnership L# Limited Partnership _
Corporation-State DE City: New York State: WY Zip: 10033
[ Other [k Individual(s) citizenship
: & Assoclation
iti i i hed? h{ N
Additional name(s) of conveying party(ies) attached? L5 Yes [k Na [} General Partnership
A, Nature of convayance: [k Limited Parinership
=& Assignment (& Merger &% Comoraticn-State DE
@k Security Agreement Lk Changa of Name [} Other
% Other Il assignee = nat damiciled in the niled States, 3 domaestic
- represenlative designalion iz allached: [G§ ves Gk wna
: . = {Deslgnations mus: ba 5 separate dogument from asslgnment)
Execution Date: Apr?"l 3.0 s 200] Additional name(z) & addreza( ea) attached? L5 Yes Igg Mo

4. Application number(s) or registration number(s):
A. Trademark Applicatiort No.(5) B. Trademark Registration No.(z)

See attached Schedule See attached Schedule

Additional number(s) attached B% Yes Tk Neo

5. Name and address of party to whom correspondence 6. Total number of applications and
conceming document should be mailed: registrations involved: ...
Name_ Kenneth Solomon. . _ -
H' 11 Hs 7. Total fee (37 CFR 3.41) % 1,865.00
Internal Address: owell & Hﬂferkﬂmp L.C. - S — —
Suite 1400. . & Enclosed

Zk Aulthorized w be charged to deposit account

8. Deposit account number:

Siroat Address: 7733 Forgyth ,Bl;.rd'

012510

City'_ls_!'—'_'_l'_o_"_li‘f"ﬁ State: MO Zip: 63105. (Attach duplicate eapy of this page if paying by depasit account)
DO NOT USE THIS SPACE

9. Staternent and sigrnature.
To the best of my knowledge and belief, the foregoing information is true and correct and any affached copy is a true

copy of the original document. qr— :
tanees_gaion ol stz 20

Name of Persan Signing mg_/éigu'latuna Dala

Tatal number ol pages including caver shesl, anachmant, and document:

Mail dacuments 16 b racarded willh I'\ﬁquil'ﬂﬂ cover anaal Infarmatian ko:
Gommissloner of Pateni & Trademarks, Boax Assignmenls
Washinglan, D.C. 20231
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TE9FT 600 089/08/1994
OFFICIAL ALL STAR CAFE T4/350,403 011211983
ZH _ m H T4/453,082 11128183
PHAETON T3T,682 G7H4/1082
PROSTAR 73/283276 240CT 1830
REACT—— — ——— - T4M185,890 — —0A SEP 1991 —

SELEMA THI?A,884 OrH41082
SKIDGARIF 73294, 765 0172801831
SPAALL 5TAR TI70B, 224 01/28/1568
T3fG7 8,528 0B14r1987
TR 74/806,840 DA & a9

g )

__r D. \\.x.
73816426 Orips108%

215 80 12/08r1908 Assignment lo Convarse net yet
recorded., Ranewal Dug -
12/DBe2004

2,04B,194 0anansey #ssignment to Converse nel yet
recorded, Renewel Dug —
0aMefz007

1,808,414 1202001934 Use Dye = 1212062010
Renewal Dua 12f20:2004

1,248,070 DB/23/1983 Renewal Due - OB232003

1,185,917 21082 Renawal Duye - 0111 272002

TOLTEETEYT T 04200937 Agnevaal Doa - D202005

1,24E, 444 0aM6M9ES Renewal Due ~ DBME2003

1,206,280 0Bf24M1942 Renewal Dua -~ QB/24/2002

1,736,667 120914 1992 Ranzwal Due - 12/0412002

1,588, 960 (E3f27/1 080 Renawal Due - 03727/2010

1,658,258 (2451081 Renewal Dug - 09/24/2001
1,988,884 191101925 Use Due - @9M0/200:2

Renewal Due — 01 042006

2§ - clothing

25 - glaihing

25 = [mobwear

25 ~ lookwear
26 - {opbwear
25 -- Tootwear -
25 - foctwear
25 - foohwear
25 - loobwear

25 — athlatic foshwear

25 - fopbwiear

25 --footweear
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THE0),236

75/662557

737293693

. 73/044904

tiimaMo87

oXMT99D

OIMB081

022411975

1,625,770 0212111980 Renewal Dus - 02/21/2008

Pending -- OA Response dug
oRozim

1,215,935 11/08r1982 Renevral Dus - 11/09/2002

1,053,338 1112311978 Renewal Dus — 11/23/2005

25 .- socks

18-exercise books, wireboynd books,
wirebound hardback books, ball peini pans,
carlridge pens, elasticated binders, srasars,
flled pancil cases, pencis, pencil packs, pencll
gels, crganizers, pencil pauchesicases, pencll
lIns, prajes! binders, ringbinders, school
agendas, lunch coolers, sharpeness, shorhand
nolebooks, stationary s, lnnad pen sels,
desk mals, bock baps and porifalios

25 —shirs

25 —canvas and Imilallan leather tapped scit
sofed athletlo shoss ard casval shaes

1324872 _|
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05716701

T130,634 01/26M1 362 741,882 1240441062 Reanewal Due — 1210472002 25 = carvas-iopped, rubber-sofed athfefic
shaes
T31815,375 07251083 1,632413 Olrz219m Renewal Due - 0172252011 25 — foobwear, socks and WRIMM-LE Swits
TH112,TH Q3T 1,076 480 11291977 Renewal Dug « 11202007 25 -- lootwaar
e T4/326,801 11Ma&/1992 1,785 476 OB24/1893 Renewal Due - 0812472003 25 -~ fontwear
.....u““\ ppuu".
,m. W
i
Ir
i
Iy
b
B! .w_m
! \““
/..H.r: -y
STAY TRUE T5T31H 10M4&1 297 2,296,853 1243001099 Renewal Due -- 11/30/2008 25 - footwear
TARMAK 74/323, 020 10M16¢1952 1.825.851 030811504 Renewal Due - 03082004 25 - clothing; namely, knil T-shirts, collar
pracked shirts, woven shids, swiswear, knil
and woven shors, knil and waoven pants, fank
taps, Reecs tops and bolloms, wind reslstan
suils and Jackets
TARMAK THEF0, 724 044301552 1,797,038 10ME 1003 Renewal Due - 10/D5/2003 25 - tonkwear end clothing; namely, T-shirts,
shorts, tank iops, sweal shirts and swest pants
1324872_1
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UNITED STATES OF AMERICA,
TRADEMARKS

ALL STAR

ALL BTAR
ALL 5TAR

A& STAR
ALk STAR

ALk STAR

MDA SIAR
Al SRR

ALL STAR FIELDERS
CHOIGE

“FIELDERS" disclalmed

=il

APPLN. NO.

734207 532

T 7,40
7219281
TfQ44 587

TA538,974

74/302,907

T5/662,558

TEIGE2, 559

TH228,705

73223,674

APPLN. GATE

Q151978

0H23183%
DEM1M9T0
400211980

2271985

Q8M10fH1902

03171893

03171999

0gf231e79

OFMBM97E

REG. MO,

1,275,191

369,501
1,275,236
1,868,352

198318

2,435,748

1,148,876

1,201,187

REG. DATE

04124119 e4

08/06/1932
0011984
1272011994

Ca1EM995

O 300

ekl LN

0713982

STATUSIDUE DATE
Aenawal Dus - B4424/2004

Renewal Due - 04/3872009
Renewal Due — 050172004
Use Cue = 1212012010

Susparded due to ALL STAR
GAME applicalion of Major Leagus
Baseball

Lise Dwa — 03H 812001
Renewal Due 068 8/2006

Pending — GA Respanse due

10438407

Reneval Due - 03M32011

Renewal Due - 021102011

Renewal Due - 0732002

CLASSIGOODS

18 - all purpese sparts hags, excluding bags
Imended primarlly for sparts equipmen

26 ~athlelic shoes of bber and Fabric
25 —shirts
25 = footwear

14 - yatches

25 = clothing; namely, T-shirs, shers, lark
lops, swesl sulls, vesls, panis, |ackels,
swimmwear, sweaters, Jeans and outenvear,
ramely, linad jackels. Insulatad snow mobile
suils and nylon [ackets

16-axerclse bocks, wirshound books,
wirebound hardback books, ball polnd pens,
cartridge pens, slastcated binders, erasers,
filed pencil cases, pencils, pencll packa, pencil
sels, grganizers, penell pouchesfeases, pencl
lins, projecl binders, ringhinders, schaal
agendas, lunch coolers, shameners, shorthard
notebaoks, statbonary fins, linned pen sets,
dask mats, book bags and porticlios

285-men's briefs, boxers, boxerbriefs, pants,
shirls in kndt, including screen-printed
urderweatioungewear {-shirts

25 —fotwear

25 - FOOTWEAR

1524872 _L
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P 7M678,527 oariarigar 1,490,262 0513111988 Reneval D - 053172008 26 = pthiallc foctwear
i 5
At e
" W - L3
e * _.,.p* b
..P_..n....‘llJ.\. H...ﬂ._rhw.mrlr.ul.lll..n“
(P L rwiosidentin gyl |
BASE STEALER T3228,355 081111579 1,191,738 034001582 Reneveal Due - 031042002 25 = foobwear
TAGEZ,ANT (52101867 1,473,252 0111911988 Renapwal Due - 84/16/2008 2% -apparel, namely sweaters, pants, shirls,
%_._m. shards, Jackets and warm-up sults
1
T046,805 25111934 215,273 072411934 Renawal Due - 0742712004 25 - shoes made of rubber, leather, Fabric and
g m\s\ combirations 1herec]
COMQUEST 7M1 oS 11/21/1083 77T 449 0912211984 Renewal Cue —08/22/2004 25 ~canvas and rubber shoes
CONS 73602, 237 1110201887 1,453,226 D6/211988 Renewal Dus - 0621/2008 25 - loctwear
CONS 147341914 1212171492 1,790,498 GBI31/4993 Reneswal Dira - 08352000 23 = clothing; namely, knlt T-shirs, collar
placke! shirts, wowven shirts, awimwesr, knit
and woven sherks, knil and woven pants, tank
tops, Meece 1ops and bottoms, vind suils, wird
resislant Jackats, spors caps and kalt caps,
and spandax exelcisa wear, namely T-shirls,
sweal shorla, sweat pants, shorts, and 1ank
lops
CONS 744326, 374 102911462 1,854,248 08131804 Use Dua — 08M1 312010 28 = Inflalable sports balls
Renewal Due 091 3/2004
" _\ T4/433, 658 0fr24/1993 1,843,036 07051904 Use Due - 07082010 25 — clothing; namely keit T-shirts, coar
Y - V placked shirls, woven shirla, swimvear, ki
\.‘— — Renswal Dap —07/05/ 2004 and woven shorts, knlt and waoven pants,
| rd exerclsa wear, 1ank lops, fleeca lops and
ﬂ bottoms, wind auits and wind resistant jackets
< and footwesr
COMVERSE 721288158 /051064 BBA,3TS 04/22/1968 Renewal Due - 04/22¢2009 25 - golf ghoes, frack shoes, wresting shoes,
baselall shoes, foclball shoas; clothing,
namesy hualing boods, fshing bools, fadusinal
boots, rubber beots, leanls shoes, baskelball
shoes, boat shoes, general purposa athledic
sneakers, casual shoes, fackels, tausers,
1324872 |
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CONVERSE

CORVERSE

CONVERSE

CONVERSE

CONVERSE

{converse)
ALLSTAR

T4{341,370

75/662,538

T4.662,555

74326 384

TAMGI%

FHI2R,TO07

THG7E, 527

1212111982

03M7rHgEn

0317139

10f29r1462

0227 HB35

0B/23Mars

03201994

1,868,363

2402, 815

1,822,844

2,041,158

1,138,488

2,098,238

1272011094

11/07F2000

22241594

021251987

QBSOS 1080

0316 Ba7

Use Due - 122002010
Reneval Due 1272072004

Pending

Renewal Dug -« 11/407/2010

Usa Drus - 0272202010
Renewsl Due -G2222004
Use Dug - D2126/2003
Renewal due 0272572007
Renewal Oue - 08M05/20H D

iJse Due - 09F16/2003
Renewal Dua - 09M&2007

parkas, shifls, cveralls, raincoats and
Suspenders

28 - air floals and alr matiresses; games, loys,
and sporting gosds

25 —clothing; namaly, knit T-shirts, collar
placket shirls, woven shirs, swimwear, knil
and woven shorls, kall and woven pants, tank
{ops, eece fops and botlams, wind reslgtant
suiis and Jackets, sports caps and &nil capa

18- exercise hooks, wirebound books,
wirebound hardback bocks, ball poinl pens,
carlridge pens, elasticated binders, erasers,
fired pencll ceses, pencils, pencl| packs, um_._n__
Sels, organizers, penc pouchesfcases, pencll
fIng, project Bnders, ingbindars, schook
agendas, lunch ouu_ma shampeners, shorlhand
nciebooks, mﬁ__oameg._m ffnned pen sels,
desk mals, book bags and portiolios

25-mean's briafs, boxers, baxerbriafs, pants,
shirls In knlts Including screen-printed
undersearomgawear t-shirts

- Inflatable balls

14 -- walches

23 = foofwaar

25 — athletlc fostwear and clothing, namely T-
shirls, shorts, hats, jackets, tank tops,
sweaipants and sweatshirts

1924872 1
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74/638,075

741207058

TIf228,708

747302, 298

T5IBE2,554

D2/271935

0gr26H 99

08/231979

BMoMeg2

Q2171999

2,061,930

1,738,230

1,138,469

1,877,6M

2,435,788

0531997

1208/1992

0B/05/1830

020711995

oAz

se Bue — 05A 12003

Renewal Dug -- D5M3/2007

Ranewal Due - 12/0872002

Renawal Due ~ DBIQS2010

Renewal Die 027072005

Renewal Due -- 01372011

14 -- waiches

18 — sport bags

25 « Tootwear

25 = clathing: namely T-shirs, shors, tank
tops, sl sUlls, vests, panis, jackels,
swirmwear, sweaters, feans, and oulerwear;
narnely, Ined ackels, [nsutated snow mabile
suils and nylon Jackels

25-men's briefs, bosers, boxerbriefs, pants,
shirs In knits, including screen-printed
underwearioungewear i-shirts

1324872 _1
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DE-16/01

TafG54 670 02161980 Pending — Statement of Use dug 15-2xefcise books, wirehound books,
QBEMM200H (FINALY wirebotind hardback books, ballpoint pens,
carirdga pens, elastizaled binders,
erasers,filed pencil cases, pencils, pewsit
packs, pancil sets, crganlzers, pancil
povchesfcases, pencil ins, project binders,
ringbindess, scheal agendas, sharpeners,
sharthand notebooks, stationery lins, Unned
pen sats, desk mats, book bags and porifollps
21-lunch coolers
TaM10,027 05/28/1996 2,063,154 82001007 Use Due - 05/20/200% 25 — headwsar, namely, spord and knit hals
and caps
Renewal Due — ORZD/200F
B - gyEewear
THBA1,244 1212711998 Pencfng - Opposition deadline
S
CONVERSE.COM 7HI504 054 042511599 Pending — Check for reglsiration 35-disgeminalon of advertising for olhers via
113112001 an ci-line elecirerle communlcatians netwark
41-praviding a computer game {hat may be
avzessed vla on-ine compuder networks by
computer users
42-compuler services, nametly, providing an -
Interacilve datebase of nformation on clothing,
foatwear, sporing equipment and acivilies,
and sporls personalifiss
T5/594,060 0442011895 Moilee of Alkwance issued 25-clothing and factwear
MO0, Staternent of Use due
4M7I01
1324872 1
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29
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202 942 5909
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0571601

[
Pl gall?®

CONVERSE CLASSIC
CONVERSE PROCLASSIC

CONVERSE

THISZ,072 OXzZaM 330

73/292 958 ia¥abi 11
74i044,591 04/0211 950

A4 M7 12f2111992

CEBNIVERSE

727257 FODEH 97D

L §CONVERSE

717092283 gymingis

EMERGY WAVE 02/08/1986

7HT10,090

1,177,586
1,465,784
1,854,851

1,804,563

924,168

121,760

1,624,798

(R Ial=aklyl
05t1ar19a2
QE2711581

TE15R3

12180

O5f2Bf818

Q22111989

Ranewal Due - 11112009
Renawal Dua =051 8/2002
Renewal Due = G827/ 2004

Renewal Due 11/158/2003

Renewal Due - 117232001

Renewal Due - BE/26:2008

Renewal Crue - 02/21/2009

25 -« Toobwear
25 -- footwear

25 = clodhing; namely, lootwear

25 = clothing; namety, knit T-shids, collar
plackal shirts, waven shirts, swinwaar, knil
and woven shors, knil and woven pants, tank
1ops, Meece topa and bolems, wind reslsfant
sully and |ackets, sports caps and hail caps

25 - palf shoes, Irack shoes, wreslling shoes,
baseball shoes, football shoas, hunding beots,
fishing boots, Indusirlal boots, ubber boots,
tennfs shoes, baskelball shoes, hoat shoes,
genaral purpese alhlellc sneakers, casual
sivoes, altletls sneakers, casual shoes, wading
sandals, jacksts, trowsers, parkas, shirts,
overalls, hats, ralnceats and suspenders

20 = skale scabards, ankle supports, eeth
guards, hockey pucks, air loals and alt
maitresses

25 = boots and shoes made of or conlaining
rubbar

25 - Tookwear

1324872 |
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0571601

FHERGY
BAYE

OASC

73720,295

711590,642

72/387,874

T1#532,003

TEIOTS, 165

TEOTT 120

02161388

02M11/195¢

031187

07fo2/1952

OFA8f1804

ner22matd

1,528,234

§35,060

£30,518

583,097

2,082,656

2,164,801

05/05/1889

1211971850

07251672

1201/ 1953

oTiz2i198r

050811999

Renewal Dup — 05/02/2000

Renewial Dug ~ 12/1 92010

Renewal Due - 071252002

Renewal Due = 12/01/2007

Asslgnnent lo Converse nob yel
recorded.

Assignment I Converse nol yet
recorded. Renewal Due —
06/09/2008

25 — foctwear

25 ~ glhletle shoes made of canvas, lesther,
rubber ar combinatfons thereat

26 — factwaaf, namely, rubbersoled or plastic-
sched canves shoes

23 - rubber-soled canvas shoes for the usa of
men, women and children:

25 = clothing

2§ — ciothing

1324872_1
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TARMAX

T4/3236, 366

10291982

1,826,503

0311541094

Renawal Dug - 03N 6/2004

28 - Inflatable balls; namely, baskedball,
foothalls, volleybals and socoer baRs

1324872 _|
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT ("Agreement™), dated as of April 30,
2001, iz by and between FOOTWEAR ACQUISITION, INC., a Delaware corporation
("Debtor"), with its chief executive office at One Fordham Road, North Reading, Massachusetts
01864, and CONGRESS FINANCIAL CORPORATION, a Delaware corporation ("Sccured
Party"), having an office at 1133 Avenue of the Americas, New York, New York 10036.
Capitahzed terms used herein, which are not otherwise defined herein, shall have the meanings
ascribed to such terms as set forth in the Loan Agreement (as defined below).

WITNESSETH:

WHEREAS, Debtor has adopted, used and is using, ot is the owner of the entire right, title,
and mterest in and to the trademarks, trade names, terms, designs and applications therefor
desenbed in Exhibit A hereto and made a part hereof;

WHEREAS, Secured Party and Debtor have entered into or are about to enter into
financing arrangements pursuant to which Secured Party may make loans and advances and
provide other financial accommodations to Debtor as set forth in the Loan and Security
Agreement, dated of even date herewith, by and between Secured Party and Debtor (as the same
now exists or may hereafter be amended, modified, supplemented, extended, renewed, restated or
replaced, the "Loan Agreement”) and other agreements, documents and instruments referred to
therein or at any time executed and/or delivered in connection therewith or related thereto,
including, but not limited to, this Agreement (all of the foregoing, together with the Loan
Agreement, as the same now exist or may hercafter be amended, modified, supplemented,
extended, renewed, restated or replaced, being collectively referred to herein as the "Finanging
Agreements"); and

WHEREAS, in order to induce Secured Party to enter into the Loan Agreement and the
other Financing Agreements and to make loans and advances and provide other financial
accommodations to Debtor pursuant thereto, Debtor has agreed to grant to Secured Party certain
collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasible payment in
full of all of the Obligations (as hereinafter defined), Debtor hereby grants to Secured Party a

99741-5
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continuing security interest in and to the following (being collectively referred to herein as the
"Collateral"): (a) all of Debtor's now existing or hereafter acquired right, title, and interest in and
to: (i) all of Debtor's trademarks, tradenames, trade styles and service marks and all applications,
registrations and recordings relating to the foregoing as may at any time be filed in the United
States Patent and Trademark Office or in any similar office or agency of the United States, any
State thereof, any political subdivision thereof or in any other country, including, without
limitation, the trademarks, terms, designs and applications described in Exhibit A hereto,
together with all rights and privileges arising under applicable law with respect to Debtor's use of
any trademarks, trade names, trade styles and service marks, and all reissues, extensions,
contimuation and renewals thereof (all of the foregoing being collectively referred to herein as the
"Irademarks™); and (ii) all prints and labels on which such trademarks, tradenames, tradestyles
and service marks appear, have appeared or will appear, and all designs and general intangibles
of a like nature; (b) the goodwill of the business symbalized by each of the Trademarks,
including, without limitation, all customer lists and other records relating to the distribution of
products or services bearing the Trademarks; (c) all income, fees, royalties and other payments at
any time due or payable with respect thereto, including, without limitation, payments under all
licenses at any time entered into in conmection therewith; (d) the right to sue for past, present and
future infringements thereof; (&) all rights corresponding thereto throughout the world; and (£)
any and all other proceeds of any of the foregoing, including, without limitation, damages and
payments or claims by Debtor against third parties for past or future infringement of the
Trademarks.

2. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this
Agreement shall secure the prompt performarnce, observance and payment in full of the
Obligations as such term is defined in the Loan Agreement.

3. REPRESENTATIONS. WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and te Secured Party the following
(all of such representations, warranties and covenants being continuing so long as any of the
Oblzgations are outstanding):

(a) Debtor shall pay and perform all of the Obligations according to thelr terms.

(b) All of the existing Collateral is valid and subsisting in full force and effect, and Debtor
has good and marketable title, and the ri ght and power to grant the security interest granted
hereunder. Debtor shall, at Debtor's expense, perform all acts and execute all documents
necessary to maintain the existence of the Collateral consisting of registered Trademarks as
registered trademarks and to maintain the existence of all of the Collateral as valid and
subsisting, including, without limitation, the filing of any renewal affidavits and applications;
provided, however, that Debtor may permit a lapse if it has a valid reason to do so and if it has
obtained the consent of Secured Party, which consent shall not be unreasonably withheld. The
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Collateral 1s not subject to any liens, mortgages, pledges, security interests or encumbrances or
charges of any kind, except: (i) the security interests granted hereunder and pursuant to the Loan
Agreement, (i1) the licenses permitted under Section 3(e) below and (1i1) the hens, mortgages,
pledges, secunty interests, encumbrances or charges of any kind set forth in Schedule 8.4 of the
Loan Agreement.

(c) Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant a
security interest in or lien upon, encumber, grant an exclusive or non-exclusive license relating to
the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior written
consent of Secured Party which consent shall not be unreasonably withheld, except as otherwise
permitted herein or in the Loan Agreement. Nothing in this Agreement shall be deemed a
consent by Secured Party to any such action, except as such action is expressly permitied
hereunder.

(d) Debtor shall, at Debtor's expense, promptly perform all acts and execute all documents
requested at any time by Secured Party to evidence, perfect, maintain, record or enforce the
security interest in the Collateral granted hereunder or to otherwise further the provisions of this
Agreement. Debtor hereby authorizes Secured Party to execute and file one or more financing
statements (or simnilar documents) with respect to the Collateral, signed only by Secured Party or
as otherwise determined by Secured Party. Debtor further authorizes Secured Party to have this
Agreement or any other similar security agreement filed with the Commissioner of Patents and
Trademarks or any other appropriate federal, state or government office.

(e} As of the date hereof, Debtor does not have any Trademarks registered, or subject to
pending applications, in the United States Patent and Trademark Office or any sumnilar office or
agency in the United States, any State thereof, or any political subdivision thereof, other than
those deseribed in Exhibit A hereto and has not granted any licenses with respect thereto other
than as set forth in Schedule 8.11(b) of the Loan Agreement.

(f) Debtor shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Secured Party five (5) originals of a Special Power of Attorney in the form of
Exhibit B annexed hereto. Afier the oceurrence and continuance of an Event of Default, Secured
Party may use the Power of Attorney to implement the assignment, sale or other disposition of
the Collateral pursuant to Secured Party's exercise of the rights and remedies granted to Secured
Party hereunder.

(g) Secured Party may, in its discretion, pay any amount or do any act which Debtor fails
to pay or do as required hereunder or as requested by Secured Party to preserve, defend, protect,
maintain or record the Collateral, or the security interest granted hereunder, including, but not
limited to, paying all filing or recording fees, court costs, collection charges, atlomeys' fees and
legal expenses. Debtor shall be liable to Secured Party for any such payment, which payment
shall be deemed an advance by Secured Party to Debtor, shall be payable on demand together
with interest at the rate then applicable to the Obligations set forth in the Loan Agreement and
shall be part of the Obligations secured hereby.
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(h) Debtor shall not file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States,
unless Debtor has given Secured Party prompt written notice of such action. If, after the date
hereof, Debtor shall (i) obtain any registered trademark or tradename, or apply for any such
registration in the United States Patent and Trademark Office or in any similar office or agency
m the United States, any State thereof, any political subdivision thereof or in any other country,
or (n) become the owner of any trademark registrations or applications for trademark registration
used in the United States or any State thereof, political subdivision thereof or in any other
country, the provisions of Section 1 hereof shall automatically apply thereto. Upon the request
of Secured Party, Debtor shall promptly execute and deliver to Secured Party any and all
assignments, agreements, instruments, documents and such other papers as may be requested by
Secured Party to evidence the security interest in of such Trademark in favor of Secured Party,

(1) Debtor has not abandoned any of the Trademarks and Debtor will not do any act, nor
omit to do any act, whereby the Trademarks may become abandoned, invalidated, unenforceable,
avoided, or avoidable; provided, however, that Debtor may abandon any marks if it has a valid
reason to do so and if it has obtained consent of Secured Party, which consent shall not be
unrcasonably withheld. Debtor shall notify Secured Party immediately if it knows or has reason
to know of any reason why any application, registration, or recording with respect to the
Trademarks may become abandoned, canceled, invalidated, avoided, or avoidable.

(1) Debtor shall render any assistance, as Secured Party shall determine is necessary, to
Secured Party in any proceeding before the United States Patent and Trademark Office, any
federal or state court, or any similar office or agency in the United States, any State thereof, any
political subdivision thereof or in any other country, to maintain such application and registration
of the Trademarks as Debtor's exclusive property and to protect Secured Party’'s interest therein,
including, without limitation, filing of renewals, affidavits of use, affidavits of incontestability
and opposition, interference, and cancellation proceedings.

(k) Debtor shall promptly notify Secured Party if Debtor (or any affiliate or subsidiary
thereof) learns of any use by any person of any term or design which infringes on any Trademark
or is likely to cause confusion with any Trademark. If requested by Secured Party, after the
occurrence and during the continuance of an Event of Default, Debtor, at Debtor's expense, shall
Join with Secured Party in such action as Secured Party, in Secured Party's discretion, may deem
advisable for the protection of Secured Party's interest in and to the Trademarks.

(1) Debtor assumes all responsibility and liability arising from the use of the Trademarks
and Debtor hereby indermmifies and holds Secured Party harmless from and against any claim,
suit, loss, damage, or expense (inchuding attorneys' fees and legal expenses) arising out of any
alleged defect in any produet manufactured, promoted, or sold by Debtor (or any affiliatc or
subsidiary thereof) in connection with any Trademark or out of the manufacture, promotion,
labeling, sale or advertisement of any such product by Debtor (or any affiliate or subsidiary
thereof). The foregoing indemnity shall survive the payment of the Obhgations, the termination
of this Agreement and the termination or non-renewal of the Loan Agrcement.

4
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(m) Debtor shall promptly pay Secured Party for any and all expenditures made by Secured
Party pursuant to the provisions of this Agreement or for the defense, protection or enforcement
of the Obligations, the Collateral, or the security interests granted herennder, including, but not
limited to, all filing or recording fees, court costs, collection charges, travel expenses, and
attorneys’ fees and legal expenses. Such expenditures shall be payable on demand, together with
mterest at the rate then applicable to the Obligations set forth in the Loan Agreements and shall
be part of the Obligations secured hereby.

4. EVENTS OF DEFAULT

All Obligations shall becorne immediately due and payable, at the option of Secured Party,
upon the occurrence of any Event of Default, as such term is defined in the Loan Agreement
(each an "Event of Default” hereunder).

5. RIGHTS AND REMEDIES

At any time an Event of Default exists or has occurred and is continuing, in addition to all
other rights and remedies of Secured Party, whether provided under this Agreement, the Loan
Agreement, the other Financing Agreements, applicable law or otherwise, Secured Party shall
have the following rights and remedies which may be exercised without notice to, or consent by,
Debtor except as such notice or consent is expressly provided for hereunder:

(8) Secured Party may require that neither Debtor nor any affiliate or subsidiary of Debtor
make any use of the Tradernarks or any marks similar thercto for any purpose whatsoever.
Secured Party may make use of any Trademarks for the sale of goods, completion of
work-1m-process or rendering of services in connection with enforcing any other security interest
granted to Secured Party by Debtor or any subsidiary or affiliate of Debtor or for such other
reason as Secured Party may determine.

(b) Subject to the rights of any then existing licensee pursuant to a written license
agreement with respect to the Collateral, Secured Party may grant such license or licenses
relating to the Collateral for such term or terms, on such conditions, and in such INANNEr, a8
Secured Party shall in its discretion deem appropriate. Such license or licenses may be general,
special or otherwise, and may be granted on an exclusive or non-exchisive hasis throughout all or
any part of the United States of America, its territories and possessions, and all foreign countries.

(c) Subject to the rights of any then existing licensee pursuant to a written license
agreement with respect to the Collateral, Secured Party may assign, sell or otherwise dispose of
the Collateral or any part thereof, either with or without special conditions or stipulations except
that if notice to Debtor of intended disposition of Collateral is required by law, the giving of ten
(10) days prior written notice to Debtor of any proposed disposition shall be deemed reasonable
notice thereof and Debtor waives any other notice with respect thereto. Secured Party shall have
the power to purchase all or any part of the Collateral at any public or private sale, and Secured
Party shall also have the power to execute assurances and perform all other acts which Secured
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Party may, in its discretion, deem appropriate or proper to complete such assignment, sale, or
disposition. In any such event, Debtor shall be liable for any deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
execute and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of
Attorney described in Section 3(f) hereof, one or more instruments of assignrment of the
Trademarks (or any application, registration, or recording relating thereto), in form suitable for
filing, recording, or registration. Debtor agrees to pay Secured Party on demand all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
attorneys' fees and legal expenses. Debtor agrees that Seeured Party has no obligation to
preserve rights to the Trademarks against any other parties.

{(e) The proceeds actually received from any such license, assigmment, sale or other
disposition of any of the Collateral will be applied in accordance with terrus of the Loan
Agreement. Debtor shall remain liable to Secured Party for any of the Obligations remaining
unpaid after the application of such proceeds, and Debtor shall pay Secured Party on demand any
such unpaid amount, together with interest at the rate then applicable to the Obligations set forth
in the Loan Agreement.

() Debtor shall supply to Secured Party or to Secured Party's designes, Debtor's
kmowledge and expertise relating to the manufacture and sale of the products and services
bearing the Trademarks and Debtor's customer lists and other records relating to the Trademarks
and the distribution thereof.

{(2) Nothing contained herein shall be construed as requiring Secured Party to take any
such action at any time. All of Secured Party's rights and remedies, whether provided under this
Agreement, the other Financing Agreements, applicable law, or otherwise, shall be cumulative
and none is exclusive. Such rights and remedies may be enforced alternatively, successively, or
concurrently.

6. JURY TRIAL WAIVER; OTHER WAIVERS
AND CONSENTS:; GOVERNING LAW

(a) The validity, interpretation and enforcement of this Agreement and the other Financing
Agreements and any dispute arising out of the relationship between the parties hereto, whether in
contract, tort, equity or otherwise, shall be governed by the internal laws of the State of New
York (without giving effect to principles of conflicts of law).

(b) Debtor and Secured Party irrevocably consent and submit to the non-exclusive
jurisdiction of the Supreme Court of the State of New York for New York County and the United
States District Court for the Southern District of New York and waive any objection based on
venue or forum non conveniens with respect to any action instituted therein arising under this
Agreement or any of the other Financing Agreements or in any way connected or related or
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incidental to the dealings of Debtor and Secured Party in tespect of this Agreement or the other
Financing Agreements or the transactions related hereto or thereto, in each case whether now
existing or thereafter arising, and whether in contract, tort, equity or otherwise, and agree that
any dispute with respect to any such matters shall be heard only in the courts described above
(except that Secured Party shall have the right to bring any action or proceeding against Debtor
or its property in the courts of any other jurisdiction which Secured Party deems necessary or
appropriate in order to realize on the Collateral or to otherwise enforce its rights against Debtor
or its property).

(c) Debtor hereby waives personal service of any and all process upon it and consents that
all such service of process may be made by certified mail (return receipt requested) directed to its
address set forth herein and service so made shall be deemed to be completed five (5) days after
the same shall have been so deposited in the U.S. mails, or, at Secured Party's option, by service
upon Debtor in any other manner provided under the rules of any such courts. Within thirty (30)
days after such service, Debtor shall appear in answer to such process, failing which Debtor shall
be deemed in default and judgment may be entered by Secured Party against Debtor for the
amount of the claim and other relief requested.

(d) DEETOR AND SECURED PARTY EACH HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i)
ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING
AGREEMENTS OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DEBTOR AND SECURED PARTY IN RESPECT OF
THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY
OR OTHERWISE. DEBTOR AND SECURED PARTY EACH HEREBY AGREES AN
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR
SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND SECURED PARTY TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

(¢) Secured Party shall not have any liability to Debtor (whether in tort, contract, equity or
otherwise) for losses suffered by Debtor in connection with, arising out of, or in any way related
to the transactions or relationships contemplated by this Agreement, or any act, omission or
event occutring in connection herewith, unless it is determined by a final and non-appealable
Judgment or court order inding on Secured Party that the losses were the result of acts or
omissions constituting gross negligence or willful misconduct. In any such litigation, Secured
Party shall be entitled o the benefit of the rebuttable presumption that it acted in good faith and
with the exercise of ordinary care in the performance by it of the terms of this Agreement and the
other Financing Agreements.
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7. MISCELLANEQUS

(a) All notices, requests and demands hereunder shall be in writing in accordance with the
terms of Section 12.3 of the Loan Agreement.

(b) All references to the plural herein shall also mean the singular and to the singular shall
also mean the plural. All references to Debtor and Secured Party pursuant to the definitions set
forth in the recitals hereto, or to any other person herein, shall include their respective successors
and assigns. The words "hereof," "herein,"” "hereunder," "this Agreement” and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and not any
particular provision of this Agreement and as this Agreement now exists or may hereafter be
amended, modified, supplemented, extended, renewed, restated or replaced.

(c) This Agreement, the other Financing Agreements and any other document referred to
herein or therein shall be binding upon Debtor and its successots and assigns and inure to the
benefit of and be enforceable by Secured Party and its successors and assigns.

(d) If any provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

(e) Neither this Agreement nor any provision hereof shall be amended, modified, waived
or discharged orally or by course of conduct, but only by a written agreement signed by an
authorized officer of Secured Party. Secured Party shall not, by any act, delay, omission or
otherwise be deemed to have expressly or impliedly waived any of its rights, powers and/or
remedies unless such waiver shall be in writing and signed by an anthorized officer of Secured
Farty. Any such waiver shall be enforceable only to the extent specifically set forth therein. A
waiver by Secured Party of any right, power and/or remedy on any one occasion shall not be
construed as a bar to or waiver of any such right, power and/or remedy which Secured Party
would otherwise have on any future occasion, whether similar in kind or otherwise.

(f) This Agreement is one of the Financing Agreements referred to in the Loan Agreement
and shall terminate in accordance with the provisions of the Loan Agreement.

(g) This Agreement (i) may be executed in separate counterparts, each of which when
taken together shall constitute one and the same instrument and (ii) ay be executed and
delivered by telecopier with the same force and effect as if it were a manually executed and
delivered counterpart.
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IN WITNESS WHEREOF, Debtor and Secured Parly have executed this Agreement as of

day and year fitst above written.
FOOTWEAR ACQ W

Title: ﬁ?@ﬁw W

CON F CIAL CORPORATION
By:

Title: = FD
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STATE OF NEW YORX )
) sa.:
COUNTY OF NEW YORK )

On this 30" day of April, 2001, before me personally came %@fﬂg @Sc%‘ _,tome
known, who being duly swomn, did depose and say, that he is—m 27 of FOOTWEAR
ACQUISITION, INC., the corporation described in and which executed the foregoing instrument;
and that he signed his name thereto by order of the Board of Directors of said corporation.

7

/Not Public
LIZABETH R. D'ATTILID
NOTARY PUBLIC, State of New York
No. 01D-4811481
Qua|ifled in Orange County

Cortifieate flled 'n New York Count
STATE OF NEW YORK ) Commisslon Exnlres N;:. gE) EQIEY_

COUNTY OF NEW YORK. )

On this 30™ day of April, 2001, before me personally came Kenneth Sands, to me known,
who, being duly sworn, did depose and say, that he is an Executive Vice President of CONGRESS
FINANCIAL CORPORATION, the corporation deseribed in and which executed the foregoing

instrument; and that he signed his name thereto by order of the Board of Directors of said
corporation.

otary Puoblic

MITCHELL M. BRAND
Stata of Now York
Notary Pubte. B abaed

alifisd in Westchester Cou
gg%umi“im Expires March 30,
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EXHIBIT A
TO
TRADEMAREK COLLATERAIL ASSIGNMENT

AND SECURITY AGREEMENT

LIST OF TRADEMAREKS AND TRADEMARK APPLICATIONS

ittached]
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